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EQUIPMENT LLEASE [NTERSTAFE £OMPIEDCE POANMISEIIN

RE: ST. LOUIS - SAN FRANCISCO RAILWAY COMPANY

THIS LEASE OF RAILRCAD EQUIPMENT dated as of March 1 s, 1972,
between THE YORK BANK AND TRUST COMPANY .

a Pennsylvania bankiﬁg corperation, (''Lessor''), and ST. LOUIS - SAN
FRANCISCO RAILWAY COMPANY, a Missouri corporation (the
"T.essce''): ’

WITNESSETH:

SECTION 1. PURCHASE, RECONSTRUCTION AND DELIVERY OF EQUIPMENT,

1.1 Reconstruction Agreement. The Lessor and Southern Iron & Equipment
Company {'"Rebuilder') have entered into a Railroad Equipment Recenstruction Agreement
dated 2as of March 1 , 1972 {the "Reconstruction Agreement'’} providing for the
recounstructicn by the Rebuilder of the box cars (the '""Cars'') described in Schedule A
hereto in accordance with the specifications {the ''Specifications'') referred to in Sectiocn
1 of the Reconstruction Agreement; and

1.2 Intent to IL.ease and Hire: The Lessee desires to lease the Cars
(herecinafter referred to collectively as the "Equipment' and individually as ''Item of
Equipment’') or such lesser number as are delivered to and accepted under the Re-
construction Agreement on or prior to December 31, 1972 at the rentals and for the
terms and upcn tne conditions hereinafter provided;

1.3 Certificate of Acceptance. The Lesscr will cause each Iitem of
Equipment to be tendered to the Lessee 2t the plant of the Rebuilder. Upon such tender,
the Lessee will cause an authorized representative of the Lessee to inspect the same,
and if such Item of Equipment is found to be in good order, to accept delivery of such
Item of Equipment and to execute and deliver to the Lessor a certificate of acceptance
in the form attached hereto as Exhibit I {(hereinaiter called the ""Certificate of Accept-
ance''); whereupon such Iitem of Equipment shall be deermed to have heen delivered to
and accepted by the Lessee and =hall be subject thereaiter to all of the terms an
conditions cf this Lease.

SECTION 2. REMNTS AND PAYMENT DATES,

2.1 Reant for Equinment. The Lessec agrees to pay the Lessor the
hereunder:

following Rent for cach ltemn of Lquipnent leased




(2) Periodic Rent., For each Item of Equipment twenty-six (26)
semiannual installments of Periodic Rent each payable in arrcars
in the amount provided for each Item of Equipment in Schedule A
‘hercto.

(b) Daily Interim Rent. For each Item of Equipment, the
amount per day provided for each Item of Equipment in Schedule
A hereto for the period, if any, from the date of payment of the
invoice for the reconstruction of such Item of Equiomen: to and
including a date six months prior to the due date of the first in-
stallment of Periodic Rent as sct forth in Section 2.2 hereof,
payable on the last closing referred to in said Section 2. 2.

2.2 Rent Payment Dates. The first installment of Pericdic Rent for all
Items of Equipment delivered to the Lessee hereunder shall be due and payable six
months following the last closing date on the earlier of (i) the 10th business day after
delivery of all such Items of Equipment to the Lessee hereunder has been completed
as evidenced by the Certificates of Acceptance or (ii) December 31, 1972. The second
through twenty-sixth installments of Periodic Rent for each Item of Equipment shall be
due and payable semiannually commencing 6 calendar months after the First Periodic
Rent payment date for such Item.

2.3 Place of Rent Pavment. All payments provided for in this
Lease to be made to the Lessor shall be made to the Lessor at 107 West Market

Street, York, Pennsylvania 17401 or at such other nlace
as the Lessor, or its assigns pursuant to Section 16 hereof shall soecify in
writing.

2.4 Net Lease. This Lease is a net lease and the Lessee shall not
be entitled to any abatement of rent or reduction thereof, including, but not
limited to, abatements or reductions due to any present or future claims of the
Lessee against the Lessor under this l.ease or otherwise, nor except as other-
wise expressly provided herein, shall this LLease terminate, or the resopective
obligations of the Lessor or the Lessee be otherwise affected, by reason of any
defect in or failure of title of the Lessor to the Equipment or any defect in or
damage to or loss or destruction of all or any of the Equipment from whatsoever
cause, the taking or requisitioning of the Equipment by condemnation or other-
wise, the lawful prohibition of the Lessee's use of the Equioment, the interfer-
ence with such use by any private person or corporation, ‘the invalidity or un-
enforceability or lack of due authorization or other infirmity of this Lease, or

- Jack of right, power or authority of the Lessor to enter into this l,ease, or for
any other cause whether similar or dissimilar to the foregoing, aany present or
future law to the coatrary notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee herceunder shall
continue to be payable in all events unless the obligation to pay the same shall
be terminated pursuant to Section 11 hereof, or until, pursuant to Section 13
hercof, the Equipment is placed and ready for delivery to Lessor on the Lessee's
lines, or is stored for the Lessor on the Lessece's lines, or lecaves the Lessee's
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" lines for off-line delivery to the Lessor.

SECTION 3. TERM OF THE LIIASE.

The term of this Lease as to each Item of Equipment shall begin on the
date of delivery to and acceptance by the Lessee of such Item of Equipment and
subject to the provisions of Sections 11 and 23 hereof, shall terminate 12 1/2
years after the date for payment of the first installment of Periodic Rent provided
for in Scction 2.2 hereof.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1 Retention of Title. The Lessor, as betweéeen the I.essor and the
Lessee, shall and hereby does retain full legal title to the Equipment notwith-
standing the delivery thereof to and the possession and use thereof by the Lessee.

4.2 Duty to Number and Mark Equipment. The Lessee will cause
each Item of Equinment to be kept numbered with its road number as set forth
in Schedule A and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in coatrasting color uvon
each side of each Item of Equipment in letters not less than one inch in height
as follows:

1" The York Bank and Trust Company , Owner-
Lessor; The First Pennsylvania Banking and Trust Comoany,
Trustee-Mortgagee''.

with appropriate changes thereof and additions thereto as from time to time may

" be required by law in order to protect the title of the Lessor to such Item of Equiop-
ment, its rights under this ILLease and the rights of any assignee under Section 16
hercof. The Lessee will not place any such Item of Equioment in operation or
exercise any control or dominion over the same until the required legend shall
have been so marked on both sides thercof and will replace orompotly any such
names and word or words which may be removed, defaced or destroyed. The
Lessce will not change the road number of any Item of Equioment excent with

the consent of the Lessor and in accordance with a statement of new road numbers
to be substituted therefor, which consent and statement oreviously shall have

been filed with the Lessor by the Lessee and filed, recorded or deposited in all
public offices where this Lease shall have been filed, recorded or deposited.

) 4.3 Prohibition Against Certain Nesieonations, Except as above
provided, the Lessec will not allow the name of any person, association or
corporation to be placed on the Equipment as a designation that might be in-
terpreted as a clairn of ownership; provided, however, that the Lessee may
cause the Equipment to be lettered with the names or initials or other insignia
customarily uscd by the Lessce or its affiliates on railroad equioment used by
it of the same or a similar type for convenicnce of indentification or the right
of the Lessce to use the Equipment under this Lease. '
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4.4 Indemnification for Imoproper Marking. The Lessce shall indcmnify

the Lessor, the Trustee under the Chattel Mortgage, and any assignee
under Scction 16 hercof against any liability, loss or expense incarred by any of
them as a result of the aforesaid marking of the Equipment with such name,

initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-1S WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERE TO, (C) THE LESSEE'S RIGHT TO
THE QUIET ENJOYMENT THEREOY¥, OR (D) ANY OTHER MATTER WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints and
constitutes the Lessee its agent and attorney-in-fact during the term of this lLease
to assert and enforce, from time to time, in the name and for the account of the
Lessor and the Lessee, as their interests may apoear, but in all cases at the sole
cost and expense of the Lessee, whatever claims and rights the L2ssor may have
as owner of the Equipment against any manufacturers or contractors in resovect

thereof.

SECTION 6. LESSEE'S INDEMNITY.

6.1 Scope of Indemnity. The Lessee shall defend, indemnify and save
harmless the Lessor and its successors and assigns from and against:

(2) any and all loss or damage of or to the Equioment, usual
wear and tear excepted, and

(b) any claim, cause of action, damages, liability, cost or
expense (including counsel fees and costs in connection therewith)
which may be incurred in any manner by or for the account of any
of them (i) relating to the Equipment or any part thereof, including
without limitation, the construction, purchase, rebuildirg, delivery,
installation, ownership, leasing or return of the Equioment or as
a result of the use, maintenance, repair, replacement, operation
or the condition thereof (whether defects are latent or discoverable
by the Lessor or by the Lessee), (ii) by reason or as the result
of any act or omission of the Lessee for itself or as agent or
attoracy-in-fact for the Lessor hereunder or (iii) as a result of
claims for patent infringements.

6.2 Tax Indemnification. The Lessor, as the owner of the Equipment shall
be entitled to such deductions, credits and other benefits as are provided by the Internal
Revenue Code of 1954, as amended, to an owner of property, including (without limitation)
an allowance for depreciation and the '"investment credit' provided by Section 38 of the
Internal Revenue Code of 1954, as amended (or any successor section thereto). Nothing
contained herein shall be construed as an election by the Lessor to treat the Lessee as
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having acquired the Equipment for purposes of the investment credi: provided by Section
38 of the Internal Revenue Code of 1954, as amended, (or any successor section thereto).
If the Lessor shall lose, or shall not have or shall lose the right to claim, or there shall
be disallowed with respect to the Lessor, any portion of the full 7% investment credit
provided for in Section 38 (or any successor section thereto) of the Internal Revenue Code
of 1954, as in effect on the date of this Lease with respect to any Unit as a result of any
one or more of the following events or circumstances:

(a) Any representation, warranty, fact, estimate, opinion or other
statement made or stated by the Lessee (or any officer, employee or agent
thereof) contained herein, in the related Purchase Agreermnent, Reconstruc-
tion Agreement, Chattel Mortgage or Loan Agreement,or otherwise made
in writing in connection herewith or therewith, shall prove to be, or in the
opinion of the Internal Revenue Service (hereinafter called the IRS) shall
prove to be, fraudulent, untrue, incorrect, inaccurate, misleading, un-
reasonable or insufficient in whole or in part; or the Lessee (or any officer,
employee or agent thereof) shall fail to state, or in the opinion of the IRS
shall fail to state, any material fact in connection with the transactions
contemplated hereby or thereby; or the Lessee shall take any action in re-
spect of its income tax returns or otherwise which shall be, or in opinion
of the IRS shall be, inconsistent with, or in contravention of, any of the
transactions contemplated hereby or thereby; or the Lessee (or any officer,
employee or agent thereof) shall take, or shall be deemec. by the IRS to
have taken, any other action whatsoever which shall cause the loss or dis-
allowance of any portion of the full 7% investment credit (provided however,
that the Lessee shall not be required by the terms of this Section to indemnify
the Lessor for the loss of the investment credit where there has been a Casu-
alty Loss and Lessee has paid in full the Casualty Value vnder Section 11
hereof); or

(b) The failure of the Lessee to perform or observe any covenant,
condition or agreement to be performed or observed by it under this Lease
or said related documents; or

(c) any modification of, amendment to, or other change in, the
Internal Revenue Code of 1954, enacted after the date of this Lease;

the Lessee shall pay the Lessor, as supplemental rent,upon written demand made by
the Lessor at any time after such investment credit could have been claimed if it were
allowable or, if claimed and then disallowed, at any time after payment of the tax attri-
butable thereto, the following: (i) an amount which, after deduction of all taxes required
to be paid by the Lessor in respect of the receipt thereof under the laws of the United
States or of any state or of any political subdivision thereof (after giving credit for any




savings in respect of any such taxes by reason of deductions, credits or allowances
in respect of the payment of any other such taxes), shall be equal to the amount of
such investment credit for such reason lost or not had or with respect to which
the right to claim has been lost or which has been disallowed, plus (ii) the amount
of any interest which may be assessed by the United States against the Lessor at-
tributable to the loss or disallowance of such investment credit, plus (iii) in the
event the Lessor shall pay the tax claimed and then seek a refund and the final de-
termination of such claim shall be adverse to the Lessor, interest cn the amount
of the tax paid attributable to the investment credit disallowed by such claim,
computed at the rate of 8% per annum from the date of payment of such tax to

the date the Lessee shall reimburse the Lessor for such tax in accordance with

the provision of this §6.2

6.3 Continuation of Indemnities and Assumntions. The indemnities
and assumptions of liability in this Section 6 contained shall contique in full force
and effect notwithstanding the termination of this Lease, or the termination of
the term hereof in respect of any one or more Items of Equiopment, whether by
expiration of time, by operation of law or otherwise; providéd, however, that
such indemnities and assumption of liability shall not apoly in respect of any
matters referred to in subsection (a) or clause (i) or (ii) of subsection {b)
of Section &.1 hereof, occurring after the termination of this Lease, except for
any such matters occurring afier the termination arising in connection with the
Lessece's assembling, delivering, storing or transporting of the Equipment as pro-
vided in Sections 13 or as the case may be, 15, hereof. The foregoinig does not
guarantee a residual value. The Lessee shall be entitled to control, and shall
assume full responsibility for, the defense of such claim or liability.

SECTION 7. RULES, LAW AND REGULATIONS.,

The Lessee agrees to comply with all governmental laws, regulations,
requirements and rules (including the rules of the United States Department of
Transportation) with respect to the use, maintecnance and operation of each Item
of Equipment subject to this Lease. In case any equipment or appliance is re-
quired to be installed on such Item of Equipment in order to corﬁﬁ]y with such
laws, regulations, requirements and rules, the Lessee ag )
changes, additions ang replacements. , °c sgrees o make Suc'h

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

. From and after the date hereof until the termination of this Leasec, the
possession, use, opcration and maintenance of the Equipment shal. be at the’
sole expense of the Lessee. The Lessee shall use the Equipment only in the
mar.mcr for which it was designed and intended and so as to subject it on}1’ to
ordinary wear and tear. The Lessec shall, at its own cost and expense, Ymaintain
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and keep the Equipment in good order, condition and repair, ordinary wear and tear ex-
cepted, suitable for use in interchange. The Lessee shall not modify any Item of Equip-
ment without the written authority and approval of the Lessor which shall not be unrea-
sonably withheld. Any parts installed or replacements made by the L.essee upon an Item

of Equipment shall be considered accessions to such Item of Equipment and title thereto
shall be immediately vested in the Lessor, without cost or expense to the Lessor, provided,
however, that Lessee shall have and retain title to and control (including right of removal)
of such devices and appurtenances of optional character as Lessee may elect to add to such
Equipment, but which are not required by the Interstate Commerce Commission, Depart-
ment of Transportation, or applicable regulatory body for the operation, use or interchange
of such Equipment, and which are not included in the purchase and rebuild price of such
Equipment, upon condition that the Lessee shall at its own expense upon such removal re-
store the relevant Equipment to its condition as existing prior to such removal including
any repairs necessary to make such Equipment qualify under the rules or regulations of
any such regulatory body.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all claims against, through,
or under the Lessee and its successors or assigns which, if unpaid, might constitute or
become a lien or a charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of the failure of the
Lessee to perform or observe any of its covenants or agreements under this Lease, but
the Lessee shall not be required to pay or discharge any such claims so long as it shall,
in good fdith and by appropriate legal proceedings contest the validity thereof in a reason-
able manner which will not affect or endanger the title and interest o the Liessor to the
Equipment. The Lessee's obligations under this Section 9 shall survive termination of
the Lease.

SECTION 10, FILING, PAYMENT OF FEES AND TAXES,

10.1 Filing. Prior to the delivery and acceptance of the first Item of Equip-
ment, the Lessee will, at its sole expense, cause this Lease and any Security Agree-
ment executed by the Lessor with respect to the Equipment or the Lease to be duly filed,
registered or recorded in conformity with Section 20c of the Interstate Commerce Act
and in such other places within or without the United States as the L.essor may reasonably
request for the protection of its title or the security interest of the Secured Party and will
furnish the Lessor proof thereof. The Le ssee will, from time to tirne, do and perform
any other act and will execute, acknowledge, deliver, file, register and record (and will
re-file, re-register, or re-record whenever required) any and all further instruments
required by law or reasonably requested by the Lessor for the purpose of protecting the
Lessor's title to, or such Secured Party's security interest in, the Equipment to the
satisfaction of the Lessor's or such Secured Party's counsel or for the purpose of carry-
ing out the intention of this Lease, and in connection with any such action, will deliver
to the Lessor proof of such filings and an opinion of the Lessee's counsel that such action
has been properly taken. The Lessee will pay all costs, charges and expenses incident
to any such filing, re-filing, registering, re-registering, recording and re-recording of
any such instruments or incident to the taking of such action.

10.2 Payment of Taxes. The Lessee, or the Liessor at the Lessee's expense,

shall report, pay and discharge when due all license and registration fees, assessments,




sales, use and property taxes, gross receipt taxes arising out of receipts from use or
operation of Equipment, and other taxes, fees and governmental charges similar or dis-
similar to the foregoing including any such tax incurred or payable in connection with the
reconstruction of the Equipment (excluding any net income tax or franchise tax measured
by net income, provided that the Lessee agrees to pay that portion of any such net income
tax which is in direct substitution for, or which relieves the Lessee from, a tax which the
Lessee would otherwise be obligated to pay under the terms of this Section), together with
any penalties or interest thereon, imposed by any state, federal or local government upon
any Item of Equipment and whether or not the same shall be assessed against or in the
name of the Lessor, or the Lessee; provided, however, that the Lessee shall not be re-
quired to pay or discharge any such tax or assessment (i) so long as it shall, in good
faith and by appropriate legal proceedings, contest the validity thercof in any reasonable
manner which will not affect or endanger the title and interest of the Lessor to the Equip~
ment; however, the Lessee shall reimburse the Lessor for any damages or expenses re-
sulting from such failure to pay or discharge, or (ii) as to assessments against or in the
name of anyone other than the Lessee, until 20 days after written notice thereof shall have

been given to the Lessee.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMENT
UNSERVICEABLE FOR USE.

. 11.1 Duty of I.essee to Notify Lessor. In the event that any Itém of
Equipment shall be or become lost, stolen, destroyed, or, in the opinion of the
Lessee, irreparably damaged, or in the opinion of both the Lessor and the Lessee,
obsolete or cconomically unserviceable for use from any cause whatsoever, or

shall be requisitioned or taken over by any governmental authority under the power
of eminent domain or otherwise during the term of this Lease {any such occufrence,
except for any requisition which by its terms does not exceed the remaining term

of this Leasec, being hereinafter called a Casualty Occurrence), the Lessee shall
promptly and fully (after it has knowledge of such Casualty Occurrence) inform

the Lessor in regard thereto. ' . '

11.2 Sum Pavyable for.Casualty IL.oss. When the aggregate Casualty Value
(as herein defined) of Items of Equipment described in any given Schedule having suf-
fered a Casualty Occurrence (exclusive of Items of Equipment described in such Sche-
dule having suffered a Casualty Occurrence with respect to which a payment shall have
been made to the Lessor pursuant to this Section 11) shall exceed $l.00, 000, or on the
termination of the Lease, the lLessee, on the next succeeding Rent Fayment Date, shall
pay to the Lessor a sum equal to the Casualty Value of such Item or Items of Equipment
as of the date of such payment.

11.3 Rent Termination. Upon (and not until) payment of the Casualty
Value in respect of any Item or Items of Equipment, the obligation to pay rent
for such Item or Items of Equipment (including the Periodic Rent installment
due on the Casualty Value payment date) shall terminate, but the Lessec shall
continue to pay rent for all other Items of Equipment. The Lessee shall pay
when due all rent payments as to an Item or Items duc prior to the date on
which the Casualty Value thereof is payable. '
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11.4 Disposition of Equipment. Upon the payment

by Lessee to Lessor of any sum required pursuant to the provisions of
Section il. 2 (provided there exists and is continuing no default under
this Lease), Lessor shall, upon the written request of Lessee, convey
to Lessee by Bill of Sale on an ''as is'" '"'where is' basis title to the
Equipment suffering Casualty Occurrences for which such payment is
made and, within a reasonable time thereafter, furnish Lessee with
evidence that the lien of any mortgage or trust deed or a lien in the
nature of a mortgage to which Lessor is a party has been released.
Upon the happening of a Casualty Occurrence where the aggregate
Casualty Value is $100, 000 or less, Lessor, upon written request of
Lessee, shg.ll furnish Lessee with such Bill of Sale and evidence of
release of lien, provided Lessee shall deposit with Lessor, or its
assignee, if the Lease is assigned, in escrow, the Interim Casualty
Value {@as hereinafter defined) of the equipment suffering the Casualty
Occurrence. The condition of the escrow shall be that the Lessor will
hold as security for the obligations ofthe L.essee under tne Lease and
invest (in such investments as shall be mutually agreed upon) the sums
received and apply such sums and the interest earned thereon against
any amount or amounts for which Lessor may become liable under
Section 11.2 with the balance thereof, if any, to be refunded to Lessee
upon termination of the Lease provided no event of default has occurred.

Lessor or such assignee shall report annually to, and Liessee shall pay
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all taxes on, interest earned on sums in escrow. The term 'Interim Casualty Value"
means the Casualty Value determined as of the date that Lessee requests the Bill of
Sale and evidence of release of lien. Nothing contained in this Section 11.4 shall be

deemed to vary the provisions of Section 11. 3.

. 11.5 Casualty Prior to Commencement of Accrual of Periodic Rent.
1In the event the Lessee shall have notified the Lessor that an Item or [tems of
Equipment-have suffered a Casualty Occurrence 15 days or more prior to the
commencement of accrual of Periodic Rent hereunder with respect thereto,
the Casualty Value for such Iltem or Items shall be an amount equal to its cost
plus the Interim Rent therefor to the date of payment of such Casualty Value,
which date shall be aot more than 15 days after the date of notice to the Lessor
of such Casualty Occurrence. If the Lessee shall have notified the Lessor that
an Item or Items of Equipment have suffered a Casualty Occurrence less than
15 days prior to the commencement of accrual of Periodic Rent hereunder with
respect thereto, the date of such Casualty Occurrence for such Item or Items
shall be deemed to be one day before the due date of the first installment of

Periodic Rent.

11.6 Casualty Value. The Casualty Value of each Item of Equioment
shall be an amount determined as of the date the Casualty Value is paid as pro-
vided in this Section 11 (and not the date of the Casualty Occurrence) equal to
that percentage of the acquisition and recoastruction cost to the Lessor of such
Item of Equipment as set forth in the Schedule of Casualty Value attached hereto

as Schedule B.

11.7 Lessee's Liability. The Lessee, except as hereinabove in this
Section 11 provided, shall not be released from its obligations hereunder in the
event of any Casualty Occurrence to any Item of Equipment after the date
hereof.

11.8 Eminent Domain. In the event that during the term of this Lease
the use of any Item of Eguioment is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for a veriod which
docs not cxceed the remaining term of this Lease, the Lessece's duty to pay
rent shall continuc for the duration of such requisitioning or taking. The Lessee
shall be entitled to receive and retain for its own account all sums payable for
any such oeriod by such governmental authority as compensation for requisi-
tion or taking of possession to an amount equal to the rent paid or payable here-
under for such period, and the balance, if any, shall be payable to and retained

by the Lessor as its sole property.

SECTION 12, ANNUAI REPORTS,

12.1 Duty of I.essce to Furnish., On or before November 1 in each year, com-
mencing with the year 1973, the L.essce wiil furnish to the Lessor or its assigns
an accurate statement, as of the preceding calendar year (a) showing the amount,
description and numbers of the Items of ILquipment then leased hereunder, the
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amount, description and numbers of all Items of Equipment that may have suffered a
Casualty Occurrence during the preceding 12 months (or since the date of this Lease,

in the case of the first such statement), and such other information regarding the con-
dition or repair of the Equipment as Lessor may reasonably request, and (b) stating
that, in the case of all Equipment repainted during the period covered by such statement,
the markings required by Section 4. 2 hereof shall have been preserved or replaced.

12.2 Lessor's Inspection Rights. The Lessor or its assigns shall have the
right, at its sole cost and expense, by its authorized representative, to inspect the Equip-
ment and the Lessee's records with respect thereto, at such times as shall be reasonably
necessary to confirm to the Lessor or its assigns the existence and proper maintenance
thereof during the continuance of this Lease.

SECTION 13, RETURN OF EQUIPMENT UPON EXPIRATION OF T"ERM.

Duty of Lessee to Return Equipment.. Upon the expiration of the term of this
Lease with respect to any Item of Equipment, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possession of such Item of Equipment to the Lessor
upon such storage tracks of the Lessee as the Lessee may designate, or in the absence of
such designation, as the Lessor may select, and permit the Lessor to store such Item of
Equipment on such tracks for a period not exceeding 90 Days and transport the same at
any time within such 90 Days period to any reasonable place on the lines of railroad
operated by the Lessee or to any connecting carrier for shipment, all as directed by the
Lessor upon not less than 30 days' written notice to Lessee. All movement and storage
on lines of Lessee of each such Item is to be at the risk and expense of the Lessee, pro-
vided, however, that if an Item of Equipment has not been removed from the property
of Lessee within the aforesaid 90 Day period, Lessor will pay to Lessee the applicable
tariff charges for any such movement and/or storage thereafter occurring. During the
storage period the Lessee will permit the Lessor or any person designated by it, in-
cluding the authorized representative or representatives of any prospective purchaser
of any such Item, to inspect the same, provided, however, that the L.essee shall not
be liable, except in the case of negligence of the Lessee or of its employees or agents,
for any injury to, or death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted unde: this sentence.
The assembling, delivery, storage and transporting of the Equipment as hereinbefore
provided are of the essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be entitled to a decree against the
lLessee requiring specific performance of the covenants of the Lessece to so assemble,
deliver, store and transport the Equipment.

SECTION 14. DEFAULT.

14.1 Events of Default. If, during the continuance of this Lease, one

or more of the following events ('""Events of Default'') shall occur:




(a) Default shall be made in the payment of any part of the
rental provided in Section 2 hereof and such default shall continue

for ten days;

(b) The Lesscc shall make or permit any unauthorized as-
signment or transfcr of this Lease, or of possession of the Equip-~
ment, or any portion thereof, and shall fail or refuse to cause
such assignment or transfer to be cancelled by agrecment of all
parties having any interest therein and to recover possession
of such Equipment within 30 days aiter written notice from the
Lessor to the Lessce demanding such cancellation and recovery

of possession;

(c) Default shall be made in the observance of nerformance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein and such default shall continue
for 30 days after written notice from the Lessor to the Lessee,
specifying the default and demanding the same to be rernedied;

(d) A petitioh for reorganization under Section 77 of the
Bankruptcy Act, as now constituted or as said Section 77 may
be hercafter amended, shall be filed by or against the l.essee,
and, if instituted against the Lessee, is consented to or is not
dismissed within 60 days after such petition shall have been
filed; or

(e) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors, readjust-
ments of indebtedness, rcorganizations, arrangements, com-
positions or extensions (other than a law which doecs nof permit
any readjustment of the obligations of the Lessee hereunder),
and, if instituted against the Lessee, are consented to or are
not dismissed within 60 days after such proccedings shall have
been commenced; ‘

Then, in any such case, the Lessor at its option, may:

(1) Proceed by aporopriate court action or actions, either at law or
in equity, to cenforce performance by the Lessee of the appolicable covenants of
this Lease or to recover damages for the breach thereof; or

(2) by notice in writing to the Lessce, terminate this Lease, where-
upon all right of the Lessee to the use of the Equipment shall absolutely cease
and terminate as though this lease had never been made, but the Lessee shall
remain liable as hereinafter provided; and thercupon, the Lessor may by its
agents enter upon the premiscs of the Lessee or other premises where any
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of the Equipment may be located and take possession of all or any of such Equioment
and thenccforth hold, possess and enjoy the same frece from any right of the Lessee,
or its successors or assigns, to use the Equipment for any ourpcse whatever, but
the Lessor shall, nevertheless, have a right to recover from the Lessec any and
all amounts which under the terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the rental for any number of days
less than a full rental period by a fraction of which the numerator is such accrued
number of days and the denominator is the total number of days ia such full rental
period) and also to recover forthwith from the Lessee (i) as dameages for loss of

the bargain and not as a penalty, a sum, with respect to each Item of Equipment,
which represents the excess of the present worth, at the time of such termination,
of all rentals for such Item which would otherwise have accrued hereunder from

the date of such termination to the end of the term of this Lease over the then

. present worth of the .then fair rental value of such Item for such reriod comouted

by discounting from the end of such term to the date of such termination rentals
which the Lessor reasonably estimates to he obtainable for the use of the Item
during such period, such present worth to be combuted in each case on a basis of
a4.92% per annum discount, compounded semiannually from the respective dates
upon which rentals would have been payable hercunder had this Lease not been
terrnin.a'.ted, (ii) any damages and expenses including reasonable attorney's fees,

in addition thereto which the Lessor shall have'sustained by reason of the breach

of any covenant or covenants of this lLease, other than for the payment of rent;

and (iii) any damages and expenses, including reasonable attorneys' fees, in addi-
tion thereto which the Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the payment of rental, includ-
ing, without limitation, an amouat which, after deduction of all taxes required to

be paid by the Lessor in respect of the receipt thereof under the laws of the United
States or any political subdivision thereof, shall be equal to any portion of the
investment credit allowed by Section 38 of the Internal Revenue Code of 1954, as
amended, lost by the Lessor as a result of the sale or other disvosition of any

Units by the Lessor after rcpossession or return thereof to-the Lessor uoon the
occurrence of an Event of Default.

14.2 Cumulative Remedies. The remedies in this Lease orovided in
favor of the Lessor shall not be deemed exclusive, but shall be cumulative and
shall be in addition to all other remedies in its favor existing at law or in equity.
The Lessce hereby waives any mandatory requirements of law, now or hercafter
in effect, which might limit or modify any of the remedies_ herein orovided, to
the extent that such waiver is permitted by law. The Lessce hereby waives any
and all existing or future claims of any right to assert any off-set against the
-rent payments duc hereunder, and agrees to make the rent nayments regardless
of any off-set or claim which may be asserted by the Lessee on its behalf in
connection with the lease of the Equipment.

14.3 Lessor's Failurc to Exercise Richts. The failure of the Lessor
to exercise the rights granted it hercunder upon any occurrcnce of any of the con-
tingencics set forth herein shall not consiitute a waiver of any such right unon
the continuatioa or recurrence of any such contingencies or similar contingencies.
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SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT,.

15.1 Lessee's Duty to Return. If the Lessor shall terminate this
Lease pursuant to Section 14 hercof, the Lessee shall forthwith deliver nos-
session of the Equipment to the Lessor. For the purpose of delivering pos-
session of any Item of Equipment to the Lessor as above required, the Lessee
shall at its own cost, expecnse and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the Lessee
may designate or, in the absence of such designation, as the
Lessor may select; ’

- (b) .Permit the Lessor to store such Equipment in such
reasonable storage placec on the Lessce's lines of railroad for
a period not exceeding 90 days at the risk of the Lessee; and

(¢) Transvort the Equipment, at any time within such
90 Days' period, to any place on the lines of railroad overated
- by the Lessee or to any connecting carrier for shinment, all
as the Lessor may reasonably direct upon not less than 30 days'
written notice to the Lessee.

15.2 Intention of Partics. The assembling, delivery, storage and
transporting of the Equipment as hereinbefore provided are of the essence of
this Lease, and upon application to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against the Lessee
requiring specific performaance of the covenants of the Lessee so as to as-
semble, deliver, store and transport the Equipment.

15.3 Lessor Aopointed Lessee's Agent. Without in -any way limiting
the obligations of the Lessee under the foregoing provisions of this Section 15,
the Lessece hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time while the Lessee is obligated
to deliver possession of any Items of Equipment to Lessor, to demand and take
possession of such Item in the name and on behalf of Lessee from whosoever
shall be at the time in possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR,

This Lcase shall be assignable in whole or in part by Lessor without
the consent of Lessee, but Lessee shall be under no obligation to any assignee
of the Lessor except upon written notice of such assignment from the Lessor.
In the event that separate assignments arc exccuted by the Lessor in respoect
of this Lease and the rental and other sums due and {o become due hereunder,
insofar as the samec relate to Items of Equioment described in sesarate Schedules
hercto the Lessor and the IL.essce agree that so long as such scoarate assignments
remain in force and cifect this Lease shall be deemed to be and shall be construed
as a divisible and severable contract between the Lessor and the l.essee for the
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leasing of Equipment covered by cach such separate assignment, all to the same
extent and with the same force and effcct as though a separate lcase had been
entered into by the Lessor and the Lessce in respect of such Equipment. Uvpon
notice to the Lessee of any such assignment the rent and other sums payable by
the Lessee which are the subject matter of the assignment shall be paid to the
assignce. Without limiting the foregoing, the Lessce further acknowledges and
agrces that (i) the rights of any such assignee in and to the sums payable by

the Lessee under any provisions of this Lease shall not be subjcrct to any abate-
ment whatsoever, and shall not be subject to any defense, set-off, counterclaim
or rccoupment whatsoever whether by reason of or defect in Lessor's title,

or any interruption from whatsoever cause (other than from a wrongful act of
the assignee) in the use, operation or possecssion of the Equipment or any part
thereof, or any damage to or loss or destruction of the Equipment or any oart
thereof, or by reason of any other indebtedness or liability, howsoever and
whenever arising, of the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause whatsoever, it
being the intent hercof that, except in the event of a wrongful act on the part of
the assignece, the Lessee shall be unconditionally and absolutely obligated to pay
the assignee all of the rents and other sums which are the subject matter of

the assignment, and (ii) the assignee shall have the sole right to exercise all
"rights, privileges and remedies (either in its own name or in the name of the
Lessor for the use and benefit of the assignee) which by the terms of this lease
are permitted or orovided to be exercised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE: USE AND POSSESSION,

17.1 Lessee's Rights to the Equipment. So long as the Lessee shall not be
in default under this Lease, the Lessee shall be entitled to the possession, quiet enjoyment,
and use of the Equipment in accordance with the terms of this Lease, but, with-
out the prior written consent of the Lessor, the Lessee shall nof assign,  trans-
fer or encumber its leasehold interest under this Lease in any of the Equioment
(except to the extent that the provisions of any Mortgage now or hereafter
created on any of the lines of railroad of the Lessee may subject such lease-
hold interest to the lien thereof). The Lessee shall not, without the prior
written consent of the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the Equioment, except
to the extent permitted by the provisions of Section 17.2 hereof.

17.2 Use and Possession on Lines Other Than L essec's Own.
So long as the Lessee shall not be in default under this Lcase, tare Lessee shall
be entitled to the possession of the Equipment and to the use thereof upon the lines
of railroad owned or operated by it (cither alone or jointly) or by any corooration
a majority of whose voting stock (i.e., having ordinary voting nower for the elec-
tion of a majority of its Board of Directors) is owned directly or indircctly by
the Lessee, or upon lines of railroad over which the Lessee or such corporation
has trackage or other operating rights or over which equipment of the Lessee is regu-
larly operated pursuant to contract or in normal interchange; but only upon and subject to
all the terms and conditions of this Lease. No assignment, sublease or interchange




entered into by the Lessce hereunder shall relieve the Lessee of any liability or
obligations hereunder which shall be and remain those of a principal and not a surety,

17.3 Rolling Stock. The Lessee shall always use the Equipment in a manner
so that it will at all times qualify as "rolling stock, of a domestic railroad corpora-
tion subject to part I of the Interstate Commerce Act, which is used within and with-
out the United States, " within the meaning of section 48(a) (2) (B) (ii) of the Internal -~
Revenue Code of 1954 as amended or any successor section thereto.

17.4 Merger, Consolidation or Acquisition of IL.essee. Nothing in this
Section 17 shall be deemed to restrict the right of Lessee to assign or transfer its
leasehold interest under this Lease in the Equipment or possession of the Equipment
to any corporation (which shall have duly assumed the obligations hereunder of Lessee)
into or with which the Lessee shall have become merged or consclidated or which
shall have acquired the property of Lessee as an entirety or substantially as an entirety.

SECTION 18. OPINION OF LESSEE'S COUNSEL.

Concurrently with the delivery and acceptance of the first Item of Ejuipment
hereunder, the Lessee will deliver to the Lessor five counterparts of the written
opinion of counsel for the Lessee addressed to the Lessor, and to any assignee under
Section 16 of which the Lessee has notice, in scope and substance satisfactory to the
Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and validly
existing, in good standing, under the laws of the State of Missouri;

(b) The Lessee has the corporate or other power and authority
to own its property and carry on its business as now being conducted
and is duly qualified to do business as a foreign corporation in all states
in which such qualification is necessary to carry out the terms of the Lease;

(c) This Lease and the Railroad-Equipment Purchase Agreement of
even date herewith, between the Lessor and the Lessee have been duly
authorized, executed and delivered by the Lessee and constitute the valid,
legal and binding agreements of the Lessee enforceable in accordance
with their respective terms;

(d) This Lease has been filed and recorded with the Interstate
Commerce Commission pursuant to Section 20c of the Interstate Commerce
Act and no other filing, recording or depositing is necessary to protect
the Lessor's title to the Equipment;

- {(e) No approval, consent or withholding of objection is required
from any public regulatory body with respect to the entering into or
performance of the Railroad Equipment Purchase Agreement or this
Lease;

(f) The execution and delivery by Lessce of the Railroad Equipment
Purchase Agreement and this Lease do not violate any provision of any
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law, any order of any court or governmental agency, the Charter or
By-laws of the Lessce, or any indenture, agreement, or other instru-
ment to which Lessec is a party or by which it, or any of its property

is bound; and will not be in conflict with, result in the breach of, or con-
stitute (with due notice and/or lapse of time) a default under any such
indenturec, agreement, or other instrument, or result in the creation

or imposition of any lien, charge or encumbrance of any nature whatso-
ever upon any of the property or assets of Lessee, except as contemplated
and permitted hereby; and

(g) As to any other matters which Lessor shall reasonably request.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY
LESSOR. -

Anything to the contrary herein contained notwithstanding, any non-
payment of rentals due hereunder, or amounts expended by the Lessor on behalf
of the Lesseec, shall result in the obligation on the part of the Lessee to pay also
an amount equal to 9% per annum (or the lawful rate, whichever is less) of the overdue
rentals and amounts expended for the period of time during which they are over-
due or expended and not repaid.

SECTION 20. NOTICES.

Any notice required or permitted to be given by either party hereof to
the other shall be deemcd to have been given when deposited in the United States
mails, certified first class postage prepaid, addressed as follows:

If to the Lessor: The York Bank and Trust Company
107 West Market Street
York, Pennsylvania 17401

If to the Lessee: St. Louis-San Francisco Railway Com pany
906 Olive Street
St. Louis, Missouri 63101

or addressed to either party at such other address as such party shall hereafter
furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS.

This Lease, and any lease supplemental hereto, may be executed in
several counterparts, each of which so executed shall be deemed to be an original
and in each case such counterparts shall constitute but one and the same instrument.
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SECTION 22, LAW GOVERNING.

This Lcase shall be construed in accordance with the laws of Pennsyl-
vania; provided, however, that the parties shall be entitled to all rights conferred
by an applicable federal statute, rule or regulation.

SECTION 23. OPTION TO PURCHASE OR EXTEND LEASE

23.1 Tcrms. Provided that the Lessee is not in default, Lessec shall
have the following option to purchase:

(2) The Lessee shall have the right to purchase all but
not less than all of the Equipment then leased hereunder at the
expiration of the original or any exteanded term at a price equal
to the ''fair market value' (as defined). The Lesseec shall give
the Lessor written notice 180 Days prior to the end of the original
or any extended term of its election to exercise the purchase
option provided for in this Section. Payment of the ootion price
shall be made at the place of payment svecified in Section 2
hereof in funds there current against delivery of a bill of sale
transferring and assigning to the Lessee all right, title and
interest of the Lessor in and to the Equioment and coataining

- a warranty against liens or claims of persons claiming by,
through or under the Lessor excent liens aand claims which the
Lessee assumed or is obligated to discharge under the terms
of the Lease. The Lessor shall not be required to make any
representation or warranty as to the condition of the Equioment
or any other matters.

(b) The "fair market value' shall be an amount mutually
agreed upon by the Lessor and the Lessee; orovided that if the
Lessor and the Lessce are unable to agreec upon the fair market
value of the Equipment within 30 days after receipt by the Lessor
of the notice of the Lessee's election to exercise the purchase
option, the fair market value shall be determined by an appraiser
selected by mutual agreement of the Lessor and the Lessee. If
the Lessor and the Lessee are not able to agree upon an appraiser,
or if the fair market value is not so determined within 90 days
after reccipt by the Lessor of the Lessce's election to purchase,
the same shall be determined by American Aopraisal Company..
The fair market value as finally determined shall bear interest
for the period, if any, from the date of expiration of this Lease
to the date of payment at the rate of 9% per annum, except
that Lessor may terminate Lessee's option to buy hereunder if
such amount is not determined and paid as promptly as
practicable.




(c) Unless the Lessce has extended the term as hereinafter
provided or given the Lessor 180 Days notice as required in
conncction with exercise of the foregoing option, all the Equip-
ment then leased hercunder shall be returned to the Lessor in
accordance with Section 13 hereof.

23.2 Elcction to Purchasc. Notwithstanding any election of the Lessee
to purchase, the provisions of Section 11 hercof shall continue in full force and
effect until the date of purchase and the passage of ownership of rhe Equioment
purchased by the Lessec upon the datc of purchase unless the purchase price has
been agreed upon by the parties pursuant to this Section 23; in which event such
purchase price shall govern.

23.3 Option to Renew. As an alternative to the foregoing option to
purchase, the Lessee shall have the option to extend the terms of the Lease as
to all but not less than all Equipm ent then under lease hereunder for two addi-
tional three year periods, or to extend for one such and have the option toward
the end of the same to extend for an additional three year period (:he rent con-
tinuing to be payable semiannually in arrears). If the Lessee chooses this
alternative he shall give the same notices as provided in Section 23.1 (a) be-
-fore the end of the then current term. The rentals shall be 2.4692% per semi-
annual period for the first three year term and 1.2346% for the second three
year term (each multiplied by the Total Purchase Price per Item of Equipment).
The Casualty Value for the Equipment during each extended term shall be de-
termined by appraisal under the procedure referred to in Section 23.1 (b).

SECTION 24, HEADINGS.

All Section headings are inserted for convenience only and shall not
affect any construction or interprectation of this Lease.

IN WITNESS WHEREOF, the parties hereto have caused this Lease to
be executed by their respective officers thereunder duly authorized and their
corporate seals to be hereto affixed as of the day and year first above written.

(COrP‘3}~ate Seal) THE YORK BANK AND TRUST COMPANY

Assicta

Fecat

-/ | — & 7, 7 |
~y ‘\_2“4””»14” By Ag/ Vi /Q/A’ ¢c<."é Vyce R8s

istant Secretary // LESSOR
(Corporate Scal) ST. LOUIS - SAN FRANCISCO RAILWAY
COMPANY
Attest: : , |
. 2 et N < ( AT ;
'Y////{A/z v BY/ U'Lt\,» (‘4!,_ ‘\‘\(‘ (::;Lk*‘i{\

“Awsretant Scc rcLary/

: o Sy~
Its VICE-PRES, & GENERAL COUNSEL letSLE
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" STATE OF PENNSYLVANIA )
) ) ss.

COUNTY OF YORK )

Y

On this /‘"j/Z,f/day of «.A/Z/{’/""C‘ ( , 1972, before me personally

appeared A 47 Aoe o Pt ¢tz /5 » to me personally known, who being by
" me duly sworn, says that he is thé Vice President of The York Bank and

Trust Company , that one of the scals affixed to the foregoing
instrument is the corporate secal of said corporation, that said instrument was
signed and sealed on bchalf of said Corporation by authority of its Board of
Directors; and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

el
(SEAL) L7
S O S , BSCAR B. LASH, Notary Public
My,.'.csa‘y}/l’nis Smﬂ ;ﬁ—_"?‘Pir es: My Commission Expires ker. 12,1973
BT AR YORK, YORK COUNTY, PEMNSYLVALIA
L e e
. ".‘ } D':"..
STATE OF 2 puscncers )

) ss.

e%@—z# OF /&4«»4 )

- | ’ ) ’
On this <7 day of @/’“’Z , 1972, before me personally
appeared , b i eiben ,. to me personally known, who being by

me duly §#orn, says that he is the S Notr Psatord ) Lopiisk Bicemaliof St. Louis -

San Francisco Railway Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of Directors;

and he acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation. - :

- . e s ".” /“

(SEAL) T

Comm oo
My commission expires:w_ﬂ o v : e e e




- Exhibits to Lease : "Schedules to Lease

1 -« Certificate of A - List of Equipment
Acceptance ' B - Schedule of Casualty Value




SCHEDULE A

DESCRIPTION OF EQUIPMENT: 200 40'5 1/2" double sheathed box cars
rebuilt into 50 ton 50'5 1/2" box cars
with 10' 0" sliding doors, bearing numbers
SL-SF 43000 through 43199 inclusive.

PURCHASE PRICE: _ $2,000.00 per uni:, for a total of
: $400, 000. 00

REBUILDING COST: $10,347. 00 per unit, for a total of
$2, 069, 400. 00.

TOTAL PRICE: * $12,347.00 per unit, or an aggregate of
$2, 469,400, for 200 units.

OUTSIDE DELIVERY DATE: December 31, 1972.

DELIVER TO: St. Louis - San Francisco Railway Company
(as designated by the railroad)
RENT PERIOD: . Thirteen (13) years commencing six (6)
' months prior to the first rental payment.

PERIODIC RENT: 26 semi-annual rent payments, in arrears,
: ' at $345.72 per item of equipment, or
$69,143,20 for 200 units for the first
8 payments and at $832.19 per item or
- $166,437.56 for the 200 units for the
. remaining 18 payments.

DAILY INTERIM RENT: $1.92 per unit, per day.

ANNUAL RENEWAL: Six (6) additional semi-annual periods at
2.4692% of Total Purchase Price; and Six
(6) further additional semi-annual periods
at 1.2346% thereof.

* In the event the price of any Items covered by this Schedule is greater
or less than the amount shown above, the rentals for such Item shall be ratably
increased or reduced.

Lessee: St. Louis - San Francisco Railway Company

Owmer: The York Bank and Trust Company

Lender: Los Angeles County Employees Retirement Association
Rebuilder: Southern Iron & Equipment Company




SCHEDULE B

SCHEDULE OF CASUALTY VALUES

% of Acquisition and Reconstruction Costs

Prior to Periodic Rental Payment Date:

Yt
OO 00~ O UL b WD

DD VN DN DN DN e e b b e e e e e
UL WD OOV A WN -

%o

121,
117.
119.
120,
121.
118.
119.
120,
116.
108.
104.
100.
96.
87.
83.
78.
73.
68.
63.
58.
52.
47.
41.
35.
29.
15.

7608
9991
4984
8212
9611
4530
5207
1808
7431
6066
7519
7020
4793
6148
0737
3932
5550
5730
4439
1767
7684
2281
5529
7642
8589
0000



CERTIFICATE OF ACCEPTANCE

Under Equipment Lease dated as of ’
1972 and Railroad Equipment Reconstruction
Agrecment dated as of Marchl , 1972

The undersigned, being the duly authorized representative of
The York Bank and Trust Company
(the "Owner'') and of St. Louis - San Francisco Railway Company (the ""Lessee''),
hereby certifies that the following units of reconstructed railroad equipment, re-
ferred to in the Railroad Equipment Reconstruction Agrecement (the '"Reconstruction
Agreement'') between the Owner and the Southern Iron & Equipment Company
("Rebuilder') and in the Lease of Railroad Equipment (the ''Leasec') between the

Owner and the Lessee, each dated as of , 1972:
Description:
Total No. Lessee's Identifying
of Items Nos. Date

have been duly delivered in good order by the Rebuilder and duly inspected and
accepted by the Undersigned on the respective dates shown above on behalf of
the Owner and in turn have been duly delivered by the Owner to the Lessee and
have been duly inspected and accepted by the undersigned on said dates on be-
half of the Lessee as conforming in all respects to the requirements and provi-
sions of the Reconstruction Agreement and the Lease.

The undersigned further certifies that at the time of its delivery to
the Owner and the Lessee each unit of reconstructed railroad equipment covered
by this Certificate was properly marked on each side thereof with the legend
provided in Section 1 of the Reconstruction Agreement and Section 4.2 of the
Lease.

Dated: 1972.

Duly authorized representative of

The York Bank and Trust Company

and St. Louis-San Francisco Railway
Company

EXHIBIT I
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